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Re: NEWSOUTH COMMUNICATIONS CORP., NUVOX, INC., And NUVOX
COMMUNICATIONS, INC. Application For Consent To Transfer Control
Of Companies Holding Blanket Domestic Section 214 Authority Pursuant

To Section 214 Of The Comrmunications Act

Enclosed for filing with the Commission, please find an original and five copies of the

above-captioned application. The Parties request authority for the transfer of control of
companies that hold blanket authority under Section 214 of the Act to provide domestic interstate
telecommunications services. (Related applications for authority to transfer control of those
companies holding international Section 214 licenses are being filed today via the International
Bureau’s electronic filing system.)

Remittance Form 159 and a check to cover the $860 filing fee for this application are
appended. An additional copy of this filing for date-stamp and return to the delivering courier
has been provided as well. If there are any questions regarding this application, please contact
Joan M. Griffin at (703) 918-2320. Thank you in advance for your assistance with this matter.

Sincerely,
vl SoPs
Winafred Brantl

enclosures

VAOQI/BRANW/50750.1




Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of
NEWSOUTH COMMUNICATIONS CORP,,

NUVOX, INC., And
NUVOX COMMUNICATIONS, INC.

WCB Docket No.

Application For Consent To Transfer
Control Of Companies Holding
Blanket Domestic Section 214 Authority
Pursuant To Section 214 Of The
Communications Act

S St St St gt S’ e’ et ' e wmet

APPLICATION FOR TRANSFER OF CONTROL

NewSouth Holdings, Inc. (“Holdings”) and its wholly-owned subsidiary, NewSouth
Communications Corp. (“NewSouth Communications™), and NuVox, Inc. (*NuVox™) and its
wholly-owned indirect subsidiary, NuVox Communications, Inc. (“NuVox Communications”)
(Holdings, NewSouth Communications, NuVox, and NuVox Communications, collectively the
“Parties™), pursuant to Section 214 of the Communications Act of 1934, as amended (the “Act”)’
and Section 63.04 of the Commission’s Rules,? hereby request the Commission’s consent, to the
extent necessary, to the transfer of control of NuVox, NuVox Communications, and NewSouth
Communications (collectively, the “Carriers”) resulting from a proposed merger of equals
transaction more fully described below. The Carriers currently provide domestic interstate

telecommunications services pursuant to blanket domestic Section 214 authority.

! 47USC. §214.
2 47 CFR § 63.04.




Pursuant to an Agreement and Plan of Merger dated as of February 24, 2004
(“Agreement”), by and among NuVox, Holdings, and NS Transition Corp. (a newly-formed,
wholly-owned Delaware shell subsidiary of NuVox), NS Transition Corp. will be merged with
and into Holdings, with Holdings surviving and becoming a direct, wholly-owned subsidiary of
NuVox. As consideration for the merger, each Holdings shareholder will receive shares of
NuVox voting common stock at a specified exchange ratio that will provide them with
approximately 50 percent of the equity and voting rights in NuVox following the merger.> The
existing NuVox sharcholders will retain their shares and will hold the remaining 50 percent.

At present, the voting and equity interests of both Holdings and NuVox are held by
numerous shareholders, and no single shareholder or group of affiliated shareholders of either
company has the power on its own to elect a majority of its respective Board of Directors or to
otherwise control or dominate its affairs. Following consummation of the proposed merger,
three shareholder groups — NHSI Ventures LLC, Wachovia Capital Partners 2003, LLC and its
affiliates, and M/C Venture Partners V, L.P. and its affiliates -——will each hold 10 percent or
more of the voting and equity interests in the combined company. Because Holdings and NuVox
at present have certain overlapping shareholders, slightly over 50 percent of the outstanding
equity and voting securities of the combined company will be held by the existing shareholders
of Holdings, and slightly over 50 percent of the outstanding equity and voting securities of the
combined company will be held by the existing shareholders of NuVox. In other words, current
shareholders of Holdings (including shareholders who are also holders of the currently
outstandir}g voting secunties of NuVox) hold at this time, and will continue to hold, over 50

percent of the voting and equity interests of the ultimate parent of NewSouth Communications,

Each share of NuVox common stock has one (1) vote.




although the identity of that ultimate parent will change from Holdings to NuVox. Similarly, the
current shareholders of NuVox (including shareholders who are also holders of the currently
outstanding voting securities of Holdings) hold at this time, and will continue to hold, over 50
percent of the voting and equity interests of NuVox, which will be the ultimate parent of both
NuVox Communications and NewSouth Communications.® Accordingly, the proposed merger
will not constitute a substantive transfer of control of any of the Carriers under the Act.
Nevertheless, upon the advice of Commission staff, the Applicants are presenting this transaction
to the Commission for its consideration and approval should such approval be deemed
appropriate.

As discussed below, the public interest is served by consummation of the merger
contemplated by the Agreement. The merger will help ensure that the Carmiers are viable long-
term competitors to other carriers, most notably to the incumbent local exchange carriers. At the
same time, the procompetitive benefits of the merger will not be diminished by any

anticompetitive effects. The Carriers will continue to provide high-quality communications

Pursuant to the Agreement, the Parties have agreed that the initial Board of Directors of
NuVox following the merger will consist of 13 members: 4 will be designated by current
NuVox shareholders, 4 will be designated by current Holdings shareholders, and the
remaining seats will be filled by the existing Chairman and Chief Executive Officer of
NuVox, the existing President and Chief Executive Officer of Holdings, and 3
independent Directors (with 1 designated by NuVox sharcholders, 1 designated by
Holdings shareholders, and 1 selected by the Board). In subsequent elections following
consummation of the merger, directors will be designated as provided above and pursuant
to a Stockholders Agreement and elected by vote of the holders of the outstanding voting
securities of NuVox pursuant to a voting agreement set forth in such Stockholders
Agreement.

The Parties contend that the proposed merger will constitute a pro forma transfer of
control of NewSouth Communications under the Commission’s rules and policies. The
Parties reserve the right to challenge any determination by the Commission that any or all
of the merger transactions require prior approval.




services to their customers without interruption and without change in rates, terms or conditions.

The proposed transaction, therefore, serves the public interest, and is fully consistent with
the Act and the Commission’s Rules. As such, if the Commission determines that approval of
the proposed transaction is required, the Parties request that the Commission grant this
Application as expeditiously as possible.

Pursuant to Sections 63.04(a) of the Commission’s Rules, the Parties set forth the
following information in support of this Application:

(1) The name, address, and telephone number of the Parties are as follows:

NewSouth Holdings, Inc. (“Holdings™)
Two Neorth Main Street

Greenville, SC 29601

(864) 672-5000

NewSouth Communications Corp. (“NewSouth Communications”)
Two North Main Street

Greenville, SC 29601

(864) 672-5000

NuVox, Inc. (“NuVox”)
16090 Swingley Ridge Road
Suite 500

Chesterfield, MO 63017
(636) 537-5700

NuVox Communications, Inc. (“NuVox Communications™)
16090 Swingley Ridge Road

Suite 500

Chesterfield, MO 63017

(636) 537-5700

(2) Holdings, NewSouth Communications, and NuVox are corporations organized under
the laws of the State of Delaware. NuVox Communications is a corporation
organized under the laws of the State of South Carolina.

(3) Correspondence concerning this Application should be sent to:

If to Holdings or NewSouth Communications:
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Keiki Hendrix

Executive Regulatory Administrator
NewSouth Communications Corp.
Two North Main Street

Greenville, SC 29601

Telephone: 864-672-5976

Fax: 864-672-5105

NSC Regulatory@NewSouth.com

If to NuVox or NuVox Communications:

Hamilton E. Russell, III

Vice President — Southeast Legal and Regulatory Affairs
NuVox Communications, Inc.

301 North Main Street, Suite 5000

Greenville, SC 29601

Telephone: (864) 331-7323

Fax: (864) 331-1236

with copies of any correspondence to:

Joan M. Griffin, Esq.

KELLEY DRYE & WARREN LLP

8000 Towers Crescent Drive, Suite 1200
Vienna, VA 22182

Telephone: (703) 918-2300

Fax: (703) 918-2450
erifi@kelleydrye.com

It is anticipated that the following entities will hold 10 percent or more of the
ownership interest in NuVox following consummation of the transactions
contemplated by the Agreement.

NHSI Ventures. NSHI Ventures LLC (“Ventures”) is a Delaware limited lability
company that will hold 17.5 percent of the voting and equity interests in NuVox after
consummation of the merger. Ventures is currently an shareholder in Holdings; it has
no other business interests. Ventures’ address is c/o Kohlberg Kravis Roberts & Co.
L.P., 2800 Sand Hill Road, Suite 200 Menlo Park, CA 94025. Ventures’ managing
member and 98 percent owner is KKR 1996 Fund L.P., a Delaware limited
partnership (“Fund L.P.”), located at 9 West 57" Street, New York, NY 10019. This
is an investment fund with the two largest limited partnership interests of
approximately 13 percent each being held by two state retirement funds. The sole
general partner of Fund L.P. is KKR Associates 1996 L.P., a Delaware limited
partnership (“Associates L.P.”") The sole general partner of Associates L.P. is KKR
1996 GP LLC, a Delaware limited liability company, whose managers are Henry R.
Kravis and George R. Roberts. The address of each of the above-mentioned
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individuals and entities other than Ventures is 9 West 57" Street, New York, NY
10019, and the principal business of each of the above-mentioned entities and
individuals is investment. No other partner, general or limited, holds a 10 percent or
greater interest in Fund L.P. All of the above entities are affiliated with Kohlberg
Kravis Roberts & Co. L.P. (“KKR"), a private investment firm that makes equity
investments through various entities for itself and its shareholders. For additional
information about KKR, please see its website at www.kkr.com.

Wachovia. Wachovia Capital Partners 2003, LLC (“WCP”), a North Carolina limited
liabitity company, is a subsidiary of Wachovia Investors, Inc., a North Carolina
corporation. The principal place of business of WCP and Wachovia Investors, Inc. is
One Wachovia Center, 301 South College Street, Charlotte, NC. Wachovia Investors,
Inc. is a wholly-owned subsidiary of Wachovia Corporation, a multi-bank holding
company traded on the New York Stock Exchange under the WB symbol. WCP was
created to own several investments on behalf of WCP. WCP and its affiliates will hold
11.5 percent of the voting and equity interests in NuVox after consummation of the
merger.

M/C Partners. M/C Venture Partners V, L.P. ("MC Partners") is a Delaware limited
partnership. Its address is 75 State Street, Suite 2500, Boston, MA 02109. Two state
retirement funds hold a 13.6 percent and 11.8 percent interest respectively in MC
Partners. MC Partners is controlled by its general partner, M/C VP V,L.L.C,, a
Massachusetts limited liability company located at the same address as MC Partners.
The managers of M/C VP V, L.L.C. are James F. Wade, David D. Croll, Peter H.O.
Claudy, John W. Watkins, John Van Hooser, John P. Ward, and Matthew J.

Rubins. MC affiliates invested in NewSouth include Chestnut Venture Partners, L.P.
("Chestnut") and M/C Venture Investors L.L.C., both located at the same address as MC
Partners. Chestnut is a Delaware limited partnership controlled by its general partner,
Chestnut Street Partners, Inc., whose President and sole shareholder is David D. Croll.
M/C Venture Investors is controlled by its managers: James F. Wade, David D. Croll,
Peter H.O. Claudy, and Matthew J. Rubins. All of the above-mentioned individuals are
U.S. citizens. The principal business of each of the above-mentioned individuals and
entities is investment, and the address of each is 75 State Street, Suite 2500, Boston,
MA 02109. MC Partners and its affiliates will hold 10.1 percent of the voting and
equity interests in NuVox after consummation of the merger.

No other shareholders will hold 10 percent or more of the voting and equity interests in
NuVox after consummation of the merger.

Diagrams showing the ownership structure of NuVox Communications and related
parties before and after closing are provided in Attachment 1.

As evidenced by the signatures to this Application, the Parties certify that no party to
this Application is subject to a denial of Federal benefits pursuant to Section 5301 of the
Anti-Drug Abuse Act of 1988.
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Pursuant to an Agreement and Plan of Merger dated as of February 24,2004
(“Agreement”), by and among NuVox, Holdings, and NS Transition Corp. (a newly-
formed, wholly owned Delaware shell subsidiary of NuVox), NS Transition Corp.
will be merged with and into Holdings, with Holdings surviving and becoming a
direct, wholly-owned subsidiary of NuVox. As consideration for the merger, each
Holdings shareholder will receive shares of NuVox voting common stock at the
specified exchange ratio that will provide them with approximately 50 percent of the
equity and voting rights in NuVox following the merger. The existing NuVox
shareholders will retain their shares and will hold the remaining 50 percent.

At present, the voting and equity interests of both Holdings and NuVox are held by
numerous shareholders, and no single shareholder or group of affiliated shareholders
of either company has the power on its own to elect a majority of its respective Board
of Directors or to otherwise control or dominate its affairs. Following consummation
of the proposed merger, three shareholder groups — NHSI Ventures LLC, Wachovia
Capital Partners 2003, LLC, and M/C Venture Partners V, L.P.—will each hold 10
percent or more of the voting and equity interests in the combined company. Because
Holdings and NuVox at present have certain common shareholders, slightly over 50
percent of the outstanding equity and voting securities of the combined company will
be held by the existing shareholders of Holdings, and slightly over 50 percent of the
outstanding equity and voting securities of the combined company will be held by the
existing shareholders of NuVox. In other words, current shareholders of Holdings
(including certain overlapping shareholders who are also holders of the currently
outstanding voting securities of NuVox) hold at this time, and will continue to hold,
over 50 percent of the voting and equity interests of the ultimate parent of NewSouth
Communications, although the identity of that ultimate parent will change from
Holdings to NuVox. Similarly, the current shareholders of NuVox (including certain
overlapping shareholders who are also holders of the currently outstanding voting
securities of Holdings) hold at this time, and will continue to hold, over 50 percent of
the voting and equity interests of NuVox, which will be the ultimate parent of both
NuVox Communications and NewSouth Communications. Accordingly, the
proposed merger will not constitute a substantive transfer of control of any of the
Carriers.

NewSouth Communications is a non-dominant, rapidly growing facilities-based
integrated communications provider of voice and data telecommunications services to
end-user business customers. NewSouth Communications primarily markets its
services to small and mediumn-sized business customers in the southeast United States
where it generally holds both local and interexchange authority granted by various
states. NewSouth Communications will continue to provide these services following
consummation of the transactions contemplated by the Agreement. Holdings is a
holding company for NewSouth Communications’ stock.

NuVox Communications is a non-dominant, rapidly growing facilities-based
integrated communications provider of voice and data telecommunications services to
small and medium-sized business customers. Through its various operating
subsidiaries, including NuVox Communications, NuVox markets its services in 13
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contiguous midwestern and southeastern states. NuVox and NuVox Communications
will continue to provide these services following consummation of the transactions
contemplated by the Agreement.

The streamlined processing procedures set forth in Section 63.03 of the
Commission’s Rules are presumed to apply fo this Application because this
Application satisfies the criteria set forth in Section 63.03(b)(2). The transaction
proposed herein will result in the Carriers (and their affiliates) collectively having a
market share in the interstate, interexchange market of less than 10 percent. Any
competitive telephone exchange services or exchange access services provided by the
Carriers (or their affiliates) will be provided exclusively in geographic areas served
by a dominant local exchange carrier that is not a party to the transaction. Finally,
none of the Carriers (including their affiliates) is dominant with respect to any service
they provide. '

Concurrent with the submission of this Application, the Parties are submitting transfer
of control applications with respect to the international Section 214 authorizations
held by NuVox, NuVox Communications, and NewSouth Communications.

The Parties are not requesting special consideration because one or more of the
Parties is facing imminent business failure.

No separately filed waiver requests are being sought in connection with the proposed
transaction.

As noted above, the Parties do not believe that this transaction involves an actual
transfer of control. Nonetheless, even if the Commission determines that its approval
is required, it is clear that the proposed transaction serves the public interest. The
Parties share a common facilities-based serving strategy, customer focus and market
footprint. The combination of these leading regional competitive telecommunications
providers will create a combined company with double the scope and size of each of
the existing companies and should enable the combined company to compete more
effectively in the highly competitive market for telecommunications services. The
combined company will benefit from increased economies of scale that will permit it
to operate more efficiently and thus realize substantial financial synergies that should
enable the combined company to increase its operating income and free cash flow.
Given the difficulties with which the competitive telecommunications industry is now
struggling, the creation of a larger, financially stronger telecommunications
competitor would benefit Amencan consumers.




At the same time, the proposed merger does not present any anti-competitive issues.
The Carriers are non-dominant carriers that will continue to compete with BellSouth
and other larger entities, including AT&T, Sprint, MC], ITC*DeltaCom and US LEC,
in the local and long distance markets. They will continue to provide high-quality
communications services to their custorners without interruption and without change
in rates, terms or conditions. The combination of the Carriers into one company will
not have a negative impact on competition. In the geographic markets in which the
operations of the Carriers overlap (i.e., Georgia, South Carolina, North Carolina,
Florida, Kentucky, and Tennessee), the combined market share of the Carriers in the
local service market is less than 5 percent, and there are a number of other CLECs
operating in each market, as well as the incumbent carrier, which in each market
controls in excess of 90 percent.
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For the foregoing reasons, the Parties respectfully request that the Commission grant this

Application as expeditiously as possible.

Joan M. Griffin, Esq.
KELLEY DRYE & WARREN LLP

8000 Towers Crescent Drive
Suite 1200

Vienna, VA 22182

(703) 918-2320

Joan M. Griffin, Esq.
KELLEY DRYE & WARREN LLP

8000 Towers Crescent Drive
Suite 1200

Vienna, VA 22182

(703) 918-2320

VAOQV/GRIF}49410.2

Respectfully submitted,

NEWSOUTH HOLDINGS, INC.

By:

/pz | 74 /4
al;! E. Jenning§ /
Senior Vice President — Regulatory Affairs
and Carrier Relations
NEWSOUTH HOLDINGS, INC.
Two North Main Street
Greenville, SC 29601

(864) 672-5313

NEWSOUTH COMMUNICATIONS, INC.

By:

P4 Z./ —d

Jake E. Jen.mn

Senior Vice President — Regulatory Affairs
and Carrier Relations

NEWSOUTH HOLDINGS, INC.

Two North Main Street

Greenville, SC 29601

(864) 672-5313




Joan M. Griffin, Esq.

KELLEY DRYE & WARREN LLP
8000 Towers Crescent Drive
Suite 1200

Vienna, VA 22182

(703) 918-2320

Joan M. Griffin, Esq.

KELLEY DRYE & WARREN LLP
8000 Towers Crescent Drive
Suite 1200

Vienna, VA 22182

(703) 918-2320

Their Attomeys

Date: March 3 2004

VAOLGRIFI/50552.1

NUVYOX, INC.

By: (‘@ £ Bnen

.Denneen °
Executive Vice President
NuVox, INC.

16090 Swingley Ridge Road
Chesterfield, MO 63017
(636) 537-5700

NUVOX COMMUNICATIONS, INC.

By: (_bom//@‘w-\

Jo¥n P. Denneen

Executive Vice President
NuVox COMMUNICATIONS, INC.
16090 Swingley Ridge Road
Chesterfield, MO 63017

(636) 537-5700
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Kellev Drye & Warren LLP $860.00
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Sulte 1200
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{13) APPLICANT NAME

NewSouth Communications Corp.
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Two North Main Street
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Greenville SC 29601
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